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Abstract 
The purpose for the establishment of the company is to pursue maximum profits 
for all staff and shareholders, but sometimes the company’s managers might harm the 
interests of company creditors and small shareholders because of self-interest. 
Recently many domestic companies use the methods of fraud, insider trading, short 
buying & selling, cross ownership, and back door listing to harm the investors’ 
interests, giving rise to the doubt over how effective our present laws and regulations 
are in monitoring the obligations of company directors, supervisors and managers. 
 
This thesis focuses on how to establish a good mechanism of corporate 
governance, and uses the case of financial holding company for further discussions. 
This thesis has the following four items: (1) to study the establishment of the 
supervision system of Taiwan’s financial holding company, (2) to study international 
corporate governance concerning company director’s responsibilities, (3) to study the 
qualifications for the appointment of company directors, supervisors and managers, 
and the prohibition for their holding additional jobs of similar nature, and (4) to study 
how to strengthen the discretionary powers of company directors and supervisors. 
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the board’s decisions.” & Paragraph 3.3, “Executive directors’ pay should be subject to the 
recommendations of a remuneration committee made up wholly or mainly of non-executive 
directors.” 
47  Greenbury Recommendations (July 1995), http://www.ecgi.org/codes/country_documents/uk/ 
greenbury. pdf??????????????? 
48 Greenbury Recommendations, (1) Paragraph A1, “To avoid potential conflicts of interest, Boards of 
Directors should set up remuneration committee of Non-Executive Directors to determine on their 
behalf, and on behalf of the shareholders, within agreed terms of reference the company’s policy on 
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???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????49? 
 
1995? 11????????????????????????????
???????????????????????????(Committee on 
Corporate Governance)?????? 1998? 1? 28????????????
????(Committee on Corporate Governance: Final Report)?????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
?????????????????????????????????? ??
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
????????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
                                                                                                                                            
executive remuneration and specific remuneration packages for each of the Executive Directors, 
including pension rights and any compensation payments.” & (2) Paragraph A4, “Remuneration 
committees should consist exclusively of Non-Executive Directors with no personal financial 
interest other than as shareholders in the matters to be decided, no potential conflicts of interest 
arising from cross-directorships and no day-to-day involvement in running the business.” & (3) 
Paragraph B1, “The remuneration committee should make a report each year to the shareholders on 
behalf of the Board. The report should form part of, or be annexed to, the company’s Annual Report 
and Account. It should be the main vehicle through which the company accounts to shareholders for 
Directors’ remuneration.” & (4) Paragraph B2, “The report should set the Company’s policy on 
executive remuneration, including levels, comparator groups of companies, individual companies, 
performance criteria and measurement, pension provision, contracts of service and compensation 
commitments on early termination.” 
49 Dennis J. Block, Nancy E. Barton & Stephen A. Rabin, The Business Judgment Rule (Vol. 1) 310-1 
(Aspen Law & Business 1998)????????????????????????????
????????????????????????????????????????
????????????????????????????????????????
????????????????????????????????????????
????? 
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?????????? 1/3 ??50????????????????????
????????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
????????????51? 
 
??????????????? 
 ?????????????????????(APEC Business Advisory 
Council, ABAC)???????????(Pacific Economic Cooperation Council, 
PECC)???????????(Institute of Directors in East Asia Network, 
IDEA.net)???????????(Organization for Economic Cooperation and 
Development, OECD)??????? 1997????????????????
????????????????ABAC??? 1996???????????
? APEC ????????????????????(The Pacific Business 
Forum)??????? APEC??????????????????????
???????????????????????????????????
?????????????ABAC ?? APEC ????????(Institute of 
Directors, IOD)???????????????????????????52? 
 
1980?????????????? PECC??????????????
???????????????????????????PECC ? 1998 ?
????????????????????????????????????
?????????????????? 1999???????????????
?????????(Peer Assistance and Review Network, PARNET)??????
???????????????????????????????????
                                                 
50 ?????????????????http://www.tse.com.tw/plan/essay/466/Goer.htm????
?????????????????????????????????????????
????????????????????????????????????????
??????????????? 
51 Committee on Corporate Governance: Final Report 58-59 (January 1998), http://www.ecgi.org/ 
codes/country_documents/uk/hampe121.pdf??????????????? 
52 ????????????????????????????????????????
????????????????????????????????????????
????????????????????????????????????????
????????????????????????????????????????
http://www.cga.org.tw? 
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? IOD????????????????????????????????
???????????????????????????????????
???????????? IOD?????????????????????
2001? PARNET? PECC??????????????? PECC?????
IDEA.net?2002 ? IDEA.net ??????????????????????
???????53? 
 
 OECD? 1998? 4? 27-28????????????????????
??????????????????????????????? 1999 ?
4????OECD???????(OECD Principles of Corporate Governance)??
??????????????????54????????????????
???????????????????????????????????
???????????????????????????????????
?????????????????????????????? 
 
 ?????????????????????????????????
???????????????OECD?????????????55? 
                                                 
53 ????????????? – ??????????????????????????
??????????????????????????? – ????????????
???????????????????????????????????? 
54 OECD Document, SG/CG(99)5, Directorate for Financial, Fiscal and Enterprise Affairs (16 April 
1999), http://www.oecd.org/pdf/M00008000/M00008299.pdf??????????????? 
55 ?????“The corporate governance framework should ensure the strategic guidance of the 
company, the effective monitoring of management by the board, and the board’s accountability to 
the company and the shareholders. 
A. Board members should act on a fully informed basis, in good faith, with due diligence and care, and 
in the best interest of the company and the shareholders. 
B. Where board decisions may affect different shareholder groups differently, the board should treat all 
shareholders fairly. 
C. The board should ensure compliance with applicable law and take into account the interests of 
stakeholders. 
D. The board should fulfill certain key functions, including: 
(1) Reviewing and guiding corporate strategy, major plans of action, risk policy, annual budgets and 
business plans; setting performance objectives; monitoring implementation and corporate 
performance; and overseeing major capital expenditures, acquisitions and divestitures. 
(2) Selecting, compensating, monitoring and, when necessary, replacing key executives and overseeing 
succession planning. 
(3) Reviewing key executive and board remuneration, and ensuring a formal and transparent board 
nomination process. 
(4) Monitoring and managing potential conflicts of interest of management, board members and 
shareholders, including misuse of corporate assets and abuse in related party transactions. 
(5) Ensuring the integrity of the corporation’s accounting and financial reporting systems, including the 
independent audit, and that appropriate systems of control are in place, in particular, systems for 
monitoring risk, financial control, and compliance with the law. 
(6) Monitoring the effectiveness of the governance practices under which it operates and making 
changes as needed. 
(7) Overseeing the process of disclosure and communications. 
E. The board should be able to exercise objective judgment on corporate affairs independent, in 
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?????????????????????????????????
????????????????? 
?????????????????????????????????
??56? 
??????????????????????????????? 
??????????????(1)??????????????????
???????????????????????????????????
???????????????????????????(2)??????
???????????????????????????????????
?????(3)????????????????????????????
?????????????(4)????????????????????
???????????????????????????????(5)??
???????????????????????????????????
?????????????????????(6)????????????
????????????????(7)?????????????????? 
?????????????????????????????????
???????????????????????????????????
???????????????????????????????????
?????????????????????? 
????????????????????????????????? 
 
?????????????????? 
?????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
????????57??????????????????????????
                                                                                                                                            
particular, from management. 
(1) Boards should consider assigning a sufficient number of non-executive board members capable of 
exercising independent judgment to tasks where there is a potential for conflict of interest. Examples 
of such key responsibilities are financial reporting, nomination and executive and board 
remuneration. 
(2) Board members should devote sufficient time to their responsibilities. 
F. In order to fulfill their responsibilities, board members should have access to accurate, relevant and 
timely information. ” 
56 ?????????????????????????????????????????
?????????????????????????????????????????
?????????????????????????????? 
57 ????????????????????????????????????????
??????????????????????????????????????????
??????????????????????????????????????????
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??????????????(1)???????(2)????????60? 
 
?????????????????????????????????
???????????????????????????????????
???????????????????????????????????
???????????????????????????????????
????????????????????????????????????????
???????????????????????????????????
?????????????????????????????????? ??
?????????????????(1)????????????(2)???
???????????????(3)????????????????????
???????????????????(1)????????????(2)?
????????????????(3)??????????????????
????????????(1)?????????????????????(2)
??????????????(3)????????????????(4)??
???????????(5)??????????????????????(6)
                                                                                                                                            
????????????????????????????????????????? 
58 ???????????????? 
59 ????? 90.9.13(90)??????? 152109 ????????? 91.9.26 ??????
0910004984?????????????? 91.10.4??(91)??? 025298????????
??? 91.10.15(91)????? 39026??????? 
60 ????????????????????????????????????????
?????????????????????????????????????????
??????????????????????????????????????????
?????????????????????????????????????????
?????????????????????????????????????????
??????????????????????? 
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???????????????????????????????Greenbury
????????????????????????????????????
???????????????????????????????????
???????????????????????????????????
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61 Corporate Governance Rule Proposals Reflecting Recommendations from the NYSE Corporate 
Accountability and Listing Standards Committee As Approved by the NYSE Board of Directors 17 
(1 August 2002), http://www.nyse.com/pdfs/corp_gov_pro_b.pdf???????????????
???? CEO ?????????????????????????????????
?????????????????????????????????????????
?????????????????????????????????????????
?????????????????????????????????????????
?????????????????????????????????????????
CEO???????????(NYSE)???????? NYSE??????????????
?? NYSE???????????????? 
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67 ????????????????????????????????????????
?????????????????????????????????????????
????????????????????????????????????????
???????????????????????????????? 
68 ????????????????????????????????????????
????????? 
69 ????????????????????????????????????????
????????????????????????????(Interlocking Directorate)???
??????????????????????????? 
70 John L. Powell & Roger Stewart, Professional Negligence 67-70 (Sweet & Maxwell 2002)?Robert 
W. Hamilton, The Law of Corporation in a Nutshell 378 (West Publishing Co. 1996)???????
???????????????(Fiduciary Obligations)????????????????
????????????????????????????????????????
????????????????????????????????????????
????????????????????????????????????????
??????????????????????????????????????????
?????????????????????????? 
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81 ??? & ?????Waler J. Salmon????????????????????????
???????????? 
82 ?????????????? – ?????????????????????????
???????????????????????????http://www.cga.org.tw/docs/about/ 
about_history_chart3.gif????????????????????????????????
????????????????????????????????????????
????????????????????????????? 
83 ????2001 ???????????????????????????????
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